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\Vireline CompetitiDn Byr~all
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Re: Applicalionjor Ca",miHioR Omsenl/o Transjer ofColl/rpl ~ISect/cJn
214-Aulhorized InJrrs!Ole COrrif!fi,kom Q-Com'" CorprJ~alio"10
Wind.<lream CorJN~aljon

T<.> \\')}(Jm It MOlY Conc<:m:

El'ldo><::J please fmd an origilLll and 5 copit:!; 01 an applicaLiQrl for ('<lmmis~ion con~ent
to Lhe llan,fer of control of lhe Seclion 214-authorized ~llbsjdi;U:le~ ct" Q-Cumm Corporation
(~Q-Comm," FRN OO157J26l\1l) fr<!m Q-O:>mm 10 WindslrcJm Corporalion (F&'1 0014400220)
p=man! to SeClion 2 J4 ijf 1I1~ COlnmunicaliolll ACI Df 19)4, as 3lncndcd, -11 U.S,C § 214.

Pursuant 10 Sectioll 63.0~(bJ afthe rules, lhis application ii submilld a~ a con~olidated

domestic and jnlernalional S<:clion'~ l-Itran5fer ofconlrol appJicali0ll., and a copy has been filed
concWTcmJy with lhe Internalion,J Bureau via lhe International Bureau FilinB Syslem, Elldosed
are a compleled FCC Form 159 aud a ch~k l'or $101 ~,()(). payable to lhe Federll.1
Communical ions Commission,

PleaJe conlact Kenneth D, Parneh al {~O~I 78,1-4141 jf!here are quciitiolli COllo'cming
this appJic8,ion.

Respeclfully,ubmilled,

WILKINSON BARI,;£R KN"l:E'Il, Ll.P

By:

Endosures
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lI~rare the
Federal C"mmllllk..tions Commission

W"9hloglon, DC 20554

In lW: Manel of

Q_COMM CORPORATION,
Tran.feror

••d

W[NOSTREAM CORPORAnON,
T..",feree

ApplicalWll. fOl T{1IllIi~ofConlrol of
Dome.tie illld lnlemacionel Authorized
Carriers Uoder Seclion 114 of the
CommunicatioDs A~l, Ill! Amended

To: lnl£ffi.tional Bureau
Witeline Competition Bu,eoo

)
)
)
)
)
)
)
)

)
)

)
)
)
)

file Nn.ITC-T!C _

WC DocketNo. _

APPLICATIONS FOR CONSENT TO TRANSFER OF CONTROL

Pu""-"'-'1t 10 Seclioo 214 of the C<JmmunioliOlls Aci of 1934, as amended (the "Act,''), 47

u.s.C. § 214, and SeclioD~ 63.03, 63.04 and 6J.24(e) of the rules, 4, C.F.R. §§ 63.03. 63.04 and

63.24(e), Q-Comm Corporlllion ("Q-C<JlIIlll" or "Transferor") and WjmUll1!Ml Corporation

("Windslrearn" "r "Tran;;feree'') (toge~r "Applicants") seek C<Jmmi~iOD con'lelll to the

(ran.;fer of olJ:irn3.l.<: conltol of Q-Comm's llulll."riz"d ;;ubaidiaries described heroin from Q-

Cllmm W Windoltrellll. Both Q-Comm .nd Windstream have 10011 elchange imd lloo-doriJinant

inlerexc!Jange earrier snbJidWieli 8u!hari~d by lhe Commigsi"o LO provide inlemlliional and

dome,tic interstale lelecommunicuiollll service;;. A dome.lfic Seeriou 214 ~upplent.:n~

Co<llalD[ng the inf<lmlation reqoiled by 47 C.F.R. § 6304, is attached lIB Exhibit A. AJllIueMls

do n01 seek .l!t:eamlined processing of !he dome.llie 1ICe,ion 214 applicatioo but request o:pediled

review !IIId l>Ctiorl C<lnsi.tent wirh their expecled complelLoll of a.U other regulalory approval



obligations and in order to ~ccommQd;!.le lhe importmt l>u.ine~;; ,e!!SOns (hat require cloSIng nr

the trans""tion. no !aIcr thM lbe f\lurtl, quarter of this yeaL'

J. THE ArrLICANTS

A. WINOSTREAM CORPORATlON (FRNOQJ4400220)

Wim1s!JealIl C<Jrporation. a. Delaware Gorpor'\;oLl headquartered at ~OOI Rodney rarham

RD.rl, Little Rool:, Ar>:ans1l5 72212, (501) 148-7000, i..'l. puh~cly ll:lded (NASDAQ: WIN) S&P

500 diversified coltununicatiol15 "",d e./ltertllrnnenl oompilny. Wimht='g 5ub,;diaries provide

locol and long dl~tance telephon~ geNic.s, broadband and Jugh-~peed diilll. services and videlJ

.trvice; to ell"lome", prim",-ily in rural area; in ~J ~lIItes.l A map of Wio<htre3m's ~-urrenl

,ervice ",aa i, ~lbl;hed s..,; Exhibit C. Windslroam's iuh3idiarie~aliio offer a wide l'Bl\&c of IP·

based volae and dalll .e....i~e" and advanced pbDne systems and equipment to business... and

government agenoie,. Windstroam''1 Qporarions currenlly i""lud\: approximately 3.4 million

liCC~~ lw"s, l.3 million higfH.p<:ed lIl'dnet cUIloomern, 4<l9,000 digital relevi~ion CUBoomern,

9,500 employees, [lJ]d approximately $4 billion in annual reYonues.

B, Q-<.:OMM CORPORATION (FRN OOIS732688)

Q-Comm Corporation " a privately held Nevada C01p<lration with an executive office er.

8829 Bond SlI'eel, Overlan.d. Park,. Kansas 66214.' Q-Col!Un provid~, ldecommuni~alion~

I Applj""".. <'J>«' 1<1 have oil "",,,,'Sill)"_ ...guIotmy "9\lrovals by Novemb« l, 2QIO. A Han·S<1llt_lWdiDo
pre"""'ll<r Il<ltili<aU.ln will obo bo ..,bnlirt<d 10 the Departmrnt of Juotiu. 1Io< ""tice j><riod of'1'bich "'pp~,,,,,..
~rpect ",ill oJoo bo comploled by N""""",", 1, 2010.

1 ne.. ,1aLeo ore .. tbU"",,, "'labono<,~, Florida, Georgia, IU;oai.. [o"",-I.dian.. """",", Ken<u<ty,
l-<lu6iona, Minn=ra, MWoilllliwi, MiMoori, Nebra.ka. Ne", M... j"",. N.... Yo,k, Nmth CBrolillll, 0,"". Okloh.>-,
P""""ylY1t1i.. SOUlb Cfll'lJhllll, ToMe....., and TC1BB.

J Cucrently, there "'" lhru ()) in_to.. ""'" aold 10% Of QllJre of l!>o I<IIB.! o"",~ ,lack ofQ-Comm: (I) AI
C....lh ";!h 50.5 1'V.; (2) J,,""1'. Cinetii ",illt 11.66% and (J) Dul<e EneIKY Corporobilrl willo J2.JW. (indirecUy
lhroullh l/u: fallowing ",bolly-o....,..] US. ..,b,ldiori ,~ ComrnuniJ.:lltiO<l!l Hold:in&a. In._.....idl. is a ",hall)'"
owned di=l ouboidiory ofCinorgy In""""'enlJ. Jr.,o lU<h in tum .. a whall)'"owood~ """"diary o(Cioorgy
Corp., whJ<h in tum is • w!lolly-oWIlod direcl~ o(DI&k< Energy Corp<>mhonj. ~o olh<:r pmo>n or en'ity

,



services through il. wbolly-owned operalillg iiUb,idi~r;~~ •. K.:ntucky Dara Link, Inc. (~KDl"),

Norlight Telecommun;""t;oDs, Inc. ("NT!"), ""d Norligh~ Inc. ("N<J<lig~(") (KDL, NT! and

Norllghr ~olle<:lively, the "Q-Comm Op3"). ~ TlIe Q-COlnm Op~ have "" exe~ulLve office at 8829

Bond Stn:cl, Overland Park:, K.'''''$ 66214 and have an operations office at 370l

CmnffiLID;<:ation< Way, Evansville, IndiaDll47715.

• KDL' i•• regional whole""le provid.... of l~n!l·haul tiber iofr1lSlrucfure Ib~t

reaches Inl[} 2~ ,lates in the midwest ilDd c>sl COlli;t areas [}fthe counlry.6 A map

ofKDL's exiSling and plan.ned network~. provid~d lI.'I E,hibit O. KDL primarily

providca wbole3ale long.h.ul fiber and SONET tran~pon Jervice. lD camer

~llJIOlmr3. KDL's c~lDmer base i.n~tudes wireles~ providers, cable comp'lllieio-

long di~Wl~e eaniers., Internet aervice provider< aad compelitive local ~~rvjc~

provideJ"'.

• Nrl primarily provides l\igh-<peed data services to large enlcrpn•• cwtom.en ond

school JislriclS. NT[ aliiO prDvidcs cerlllin privale ~pon .~ia. 10 carrier

cu<mmers, including KDL. NT!'. s.rvices are primorily marketed thloughout

KOL's network footprint.

cUl1"tn'l~ >olds 10"A; or more of the oJIllJllUlding ,lOOk ofQ-Col1tIll. E.oa:h ofIh_ PC""''' ... ~ ".'iti...... Uniled
SL.O~' ,i1i=. or ....,." formed in tilt Unilcd St>rtcs.

• Q--C:>"",,'s wh01\y-<,,,,,,ed outi/iC8lcd subsidi"'Y, Ci..'V M.lnlN.,. Ino. (on Indi..... o"'llOlalir>n), ~ no' being
trlllllif,m:d t.:> WiDdotrum .. p"" of the Tron,o.ctioo,

j KilL iilin """ two whoU)">J'MI<Od ,ub,i<liari"" which .... C<Nriooted dln,io,;: KilL orVi'llillio, Inc, ("'KilL-V ")
(a Virginia~Iio.) Olld Kno~"iJle Data Link, Ino, i"Koox";lJo"') (aTe=- carpofOliOll). Neilher KilL-V....
nOr Knoxvillt hol4> • IIoJll"""c or inl<rnationa] section 214 OUthOri",UOll. KDL- v.... 00li, provide> imJ:II..t.1o:
whole""" tron.<po>n ..",icc, in Virgir.i.. ..,d Koo.'-;Ue proviw no ,Ort/'«"
~ In lhc follo...ing Sta""" KilL """ c';";o~o~d~n" or ""poe.. to have ",,>tinl "1'<t:lbo"," in the o<:lr Intnre:
AJIIl>uno. ,."..."..., florida, Georgia, ilIi""i,. ~o., 10...... Kenruclry, LoW>i.wL M,dlig>n, MillnC!o""
Milouail'l'i. MwoLJri, N_ Yor\::, NOM C","b North Daln.... Ohio, OkJaho..... P"""-'yl•."i.. Saulh Corolw.,
Soulh Dolo"" T<nlICS9CO, TeJ<llB, Virgi";'" (in"",, <Vi".. prn,,;d2<! r". Kill~VAi. We'" Vitgini.. ""d Wi""..in,
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• N",Eght provide. a wide nnge of "I>ice, dala, and llUllLlged ~clViceB to "mo.!! and

medium-!tz<:<i bu.ine3.es and residential ousto;Jmeo; primarily in IndiJIla.

Kentuclcy, Teunts.eu 800 Wi""QD.in.

Di'gT1lm. ;bowing Ihe current cPlp0r,,,, StruClUIc of Q-Comm llIld lhe po.t_T=>&etion

cOlp'''-'l.~ !tnlCrure of lbe combined opennons are induded :l'i Exhibit B.

n. DESCRIPTION Qf THE IRANSACTIO;"<l

Punuanl to 011 AiS!"cment and Plan ofMerger (the "Agreem~I;") d.:ll<:d AUgusl 11,2010

by mrl among Wind.'lu-eam, Derby M<:rger Sub, Inc. C"MergerCo") (a direct, wbolly-owned

subsidLuy of Windstteam created for purpOses of the merger), Q_Comm, ond Ibe Stockhold<:rs'

:Represcolal;ve, Wir\dslream will acquh. all of the ~bw:1:'l of aod sole controllilLg inllm.l in Q­

Comn, (the "rau.action'''' Ullder the terms of lhe AIl'e.e.menl, Q-Comm will =rge with

Metl!et'Co and upon conrnmnllll;oo <If lbe merger, the sopanre ccrpOrllle exi.lence ofMergerCQ

will cease and Q-Con:u:n will con'inue ll:i lhe rurviving corpol111ion in lh<: flIl:rger as a. cllroo[

~ub~idiary of Wind,lle.m. In accordance willi Del.ware law, .n of ilie rigill!!, privilege~, powers,

immunities, p"'1'0se. md fr.nelliae, of MeIg'<'I'Co :m.d Q-Comm will ve3t in [he ,w-viving

corporntion and all of ilia. &bt5. liabilities, obligations and dUI iell <) f MergerCo md Q-Comrn will

beoo= lbe &bl!!, liebilitie~, oblig>.tions and duties of tbe lurviving oorporation. In !be end.

WjudslTtam will be lhe new ultiITlll.le poren\ compillly ofQ-Comm md i~ i1Ub.iidi.nes..

III. PUBLJC MEREST STATEMENT

This Trnma<:,iou will serve ilie public in",,,,,,r l'ur1iuant Ie Se<:tions 310{d) and ~14 of

lbl: Cornmllllic.rio"" Act of 1934, "'I lmlended, conltol of lbe ~ubjec( liOOMees and authoIi~..u

c.m.:n; may nOI be lranaferred =l...~ lbe Comm;s,lon flJld.< "lhat the public int=s~

4



conv..mence and neoe,alty will be "erv~d tb~Jeby. '", The ru..t .tep in the public inler",t ,,"a!yBL<l

,,; an evalualion of lbe Transferee's qllll.Jifications. WindslreilIIl" legally, (.clmically and

fin~cia\ly qualified 10 nCl:lutre ctlnlml of the nulhorizcd carrier.; .1 \s<\le in lhe i"-'ltant

npplic~lioILl_

A. PubUc IlJlorcst BenefiG of the TralL'laetlon

Commi,6ioD Jpprovel of lite TfIIJl.l3Clion will cleacly serve Ihe public mreresl. The

telecommunic~ljollS indu.try ha.< been <uLd conlinues to be sllbj~ct to rapid lCchnolo~ical

advanre.'l, evolving conrumer preferences and dyn.mic challges. The creation of WindstreaUl in

2006 eslabli,hed an independent, sWld-alone wire[jll~-cen,ric corporAtion lhat iierves the public

in~[o::lt by rQcusing squarely 00 enhancing local "..ireline operatio"",, primarily in rul1ll area..'

Throllgh ill; <lwn CLEC opemtiollli aIld ila recenl acqui.<ilion of NuVox, Windstrearn IJ.a.> 31.0

enhanced ilS CLEC service to enterpriiie cUitomcrs ill. second and third-ti~r mvlr.eco. Th~

lcqwsition ofQ-Comm will enable Windl,reun to e.~p!lIld the scope of i!.l operatiow. wi'" the

primal}' fucus remainiug on ~ervioo 10 [U!al Ve.... and ;;1I1u!1er cities and loW!\/;. In p:u1icular, the

combination of WinwlI:eam'g Iasl-mile facilities with Q-Comrn Ops'. long_han! fiber network

will enable Windstre= to pn>"ide • broader nnge of telecoJImmniCiition oervicas 10 it.

residential "lid enterprise C<l8tomers and become a more "iable competitor in. the

telecommuni=iollll mun.:et. "T1Us Trnn=tion win thus b~lp ewun: Wind<tfmm'& continued

abili'Y to depkJ y and rtIainl:llin illUovulive !IIld ad"",,=::! telec[)lllDIUJl.iculioll£ n lIering&, benefiting

COll.....meT'5 ..'Id.~ng the public inrerest, convenience ""d ne.>c';9iry.

7 471)5C h 214, J10(d).

S Windstrelllll ..... font><d on July 17, 2006 ""ough ~ OlIin-Qlf or ALLTEL CO<p"",tion'. landline b""""" ond ib
O\e<J"' with VoIo, Cornr\,,,,,kal[on, Group

5



The efficiencie~and economies of scale rosuhins lIollllhe Transaction will improve the

cOlllb'.ned entities' ecoJIDmic position and, thu., their ability 10 continue to amacl r,nan<;lng lQ

inve'l in ilnll. offer new and innovative ;ervices, including In ruml area.>. En:1bhng sl1llill and

medium-.ized carriers to achieve slIch efficiencies is publicly beneficial as eompeliliDn <erves

lbe public interest, ."d ... lhe,e con\panies continue to Iin:c new competitive chllllengel. The

Transaction will a1.0 provide each Applkant with :lCccs. to the olh.er'. :JdVilnced n..twork

capabilitie" technical ODd financi~l ~lrengtM, and complementary service,.,. which tngether are

expected '0 llrellgthen Applicant!;' combined abili'Y \0 provide qUOllity ,e",iee. The Troru;.actlon

will en.able the eLl/110m"", of Q-COllun Ops m benefit from inoov.live prodnclli offeroo by

Wiod.lream ....d ,-ice versa, and the combined em.lpn." will ~ able 10 aebieve greater

«onOln;es of ",:l1e and scope than Q-Cornm Ops ,.'ould hve !\ad in continuing Lo oP"f'lte

iudependently.

B. The TUllfllCtion Will be Seamless to Sub.criben

But for a poteurial b",nd uame ch;m~, !.be Trao&lCtion will be seiUIlles.1 Lo Q·Comm Ops

cw;lomers.· The TlIlDsa.cLion i. not ellpIXl£<i t.J advenely affect - and if anything, will Improve -

the already high level and quality of ""£'lie.: tlul cw;lomel\l of the Q-Comm Ops olllreD.lly

receive. The Ttan.lacLion itself i. =1 expcct'!od 10 .dvers.ly affeCt tbe rat,..; for .e!'Vice that

customers cuneQLIy experience or how the Applicanta condnct bU'i;""'~ wi!.b their c""lomel1l. lO

• WiD&~<II'" or illo Q-Cooun Op'... appropriate, will provide O/IY .e"..,..1I1)' m>!i« '0 """""''''''.... I'II:! ·,be
CoIllIIli>!lio~ p.......", .. Soo::tia. 64.1120(e) orllle rules. Sa: 47 C,F,R. ~ 64.1110(.).

10 In vi... oflh. ,=- "9idly ~twIging commuoicatio>n> marke~ lilly provi<l<' m...' ",,"'WIlly review its [Jrioiq
,tmfcgioo II11d rro<lu'l om 10> ""I"'nd "l'I',op";'lely to marl:orplace dem""d<, While "'tl:s. 1<mlUl, ""d condition, ",,1\
not ."1IIIg< .. a ....uk of lb. Y"",,,,,,o:an ""d will be "'" """" immedialo\y oil« the Ynn..crioo .. immedial<ly
beIOre I.. T""",,";oll, price.. and pro""ct miJ; =!llily will oll.>np: a"ct time ;n !he IlOlII'IlIl "".... ofb""in...
""d puro""'" lD ,""umil ngulato<y lIIld le~1l ~"""' .....

,



C. The Transaction POilC' No Compelitin R.i.ik. for tbe nom~tic InceuUle
M.r\;;et alld Approval II CODlhtenl with Commh,;oD I'ncwenl

TIle tJamacl;Oll wdl II'" haml competition in ""y relevant m",kel and wilt yield !JUIgiblc

public ;Dlen:.( bellcli!.S. Given the iucreo.singly comperilivc 1lo110IC of me inll:r.<tale

leJecommWlicalion! nwla:l, lhe Applicants ""ek: ~ complete the Tr.n.oction before year end in

oroer tIJ ell5Ule tllal cU'lrIm= and ApplicanL, ca.o. rapidly obtain Ibe benefit:o; that will be

genernmd by lbe combined compallie, as well as to avoid pos'ible adver:;c lllx law challge6

currently ~c1tednled to occur as of January I, 2011.

1. Appticanl!i Han a MiDi,.ole Sbrt G(llle Domestle Inlenlat.
Interexchange Mar~1

Q-Comm Ops and Windstream pr.seolly have a minis.cule shaJ:e of tlte domestic

mlef'l131e interexchange market and are regulated as nnndominant in lbol marke!." The

Conunill8ion hal already dererm.i.oed dul combinations between nOlLdomUlaDl Carnell! ,uw.tin~

in 1= thllIl 10 percenl marb:t .han: of the interstate inrere:l:change morul "'" "e!(ltemdy

unlikely [to] reii\lll in" public imet"st luumn and ''unlikely to IlIi.e public inl2:Jnt cimcerm"Ll

The ApplicEIlIl:3' rombincd roBInl .lwe wia fall well below that llrre.bold Ll

II S"" 47 C,F.R. I ~J.OJ; RefIUlarory Trrorm<n, OJLEC rn,.[••," 0/{m,-,,=_ge &r.i"", Origi""'i"lf In n.
UC', f-Dwl K.<~. AI'<'Q GI'Id Po&y ANJ Ruiu C"""""'iorr n.. l-.u,,''''<. (m<lro:a;hoJJ<ge Mmbtploce, 12 FCC
R<d 1:>7,6, 1 ltil (1'197) (eOOlbli,hing citc:ria fur indopeD,"",1 ILEG> 10 h< eligible to, nondominOllt regulatory
tr"<0<IlJ0Ill).

11 i"'P..,...nUl,IM <l/F>rrrher SJreamJirlirlg i>kruu>ujlJl" D""""ric S",-,io~1/4 Au',",>ilatillN, Rep:>rt end Order, 17
Fa: R<d ;S [" 1 )0 (2002) ("Domeotic Slmlmlining Orda'') (oiling", U.S. D.pL oflum""!lId Feder1l Trade
Con"';"'O" Horim<l!al MelBer Guid.lin&s, ~ 1.5 I 11.18).
lJ C""""i..inn d:tt>. Indicat.. that in 2007 U.S. tclecommunicaliooJ camer< ICpOlted over $102.4 bill.," in
intel<l2le =-en,.,., Uni""",,) ServicI: Monitoring Repqrt, F'.c, CC Dooket No. 9&.202 .1 Table 1.1 (2009)
(inolud<s data lhnlug!l Aug. 2009) \2009 USFMonit~ lIzpcrfl In 2009, Ute combined inte:rsTV< .....utI or
WindJtreem and the Q-Comm Ops only toIa1ed "l'P"'~y $ 2B3.4 million. E.en assuming, sub-.tial de<:liIle
in total indnstIy interstate N"en\teO, !be c<llnbinod """,..,;..,.. would 'till readily fall bdow 10% ofth.lnTl>I. W,:h
the combjned oompanie.' lninimLl.~ Qf ""al indu.;uy inlerstale re"",ues, it i' <afi: to preswne tIl,t tho "'mbinod
companies ba"" less than 10% n[tIl. ",1_ inl«l'''-'clI>nse marke~ Similarly, for 2007, the Cmnmi»iQn ~pntted

$7,2 billion in total internatiolllll te_uO> fur U.S. (Ani.... 2007 lntematinnal Trdlic Data, FCC 1Illenwion>J
BureiIU, at Table 1(June 2009). In 2009, W\nd<m:am and Q-Comm Ops had a combined $906 million in

,



2. Applic8nR Have Ooly De Min/mil /LEC-CLEC Overlap" And No
ILEC-ILEC Adjacenciei

The Commission M..> rOlltinely found that where mergers between ODlI·RBOC~ re;;ull in

de min;m;.' overloi.pl and no, or only Illinima!, oidJ9Cencie~ between lLEe IIl.1rkel~ where ,he

adjilCent ~~change. >no very small, "no Iwrn 10 competition is likely I() occur.'~' Here, the

TJ:l1l;;8Clion ~ult3 in no ILEC-ILEC adjacencies," and only de minimis lLEC-CLEC over\ap.>,

nOoe of whicii raise my COlllpt:litivc CO=ITIII.

The de ",jnj",iI ILEC-CLEC overlap. occur only ill a limited number of di~crele

geogrnp"ic moos (all ill Kentucky) wh~le ,he ApplJcants would continue t<J r",e multiple

compelitor~ as 8 C(llllbined company. Indeed. in LeXltlgton. Kentucky, [he IJlge," an·, of overlap

where Norlighl" :lC\iYdy malkels local aervi~, Norlighl only ..,rve" 39 bU.'!iness crnloru",.,. wi,h

a combined 1839 acee.. line; and Wind.lITeam's ILEC snbsidia.,y h... I••; !han 50,000 ~'Ustom.n;

inl."",io"oI ..."".... E.on ...omlog • J'Ilb<U.oti,l dc.lino in 10101 U,S. Carrier tr"emariolllll ' ...n...... <he
COII,hillOd """'"","eo stin only Iu>ld , minim'" s!lare ofu.o int<TIlaliO<L01 mBlkoc

14 See Jo;nl AppIicofi'"" 01 (;I~bal Cros.ing Ltd and Cirt.<u Co",,,,,,,,;,,,,,io,,, Co., 16 FCC R,~ &;07, 1I'P-9
(CCB, CSB, WfB roo I)("GINraI Cros.ing_Citiw1I!') IgIalll"g tnII<feJ: of eontrol involving inc"",b"", lEO; wid!
adjacent exobae;e. whore_~ would provide service ,fliti"",,;"'}, Joinl ApplicGlw", oIT"cph""" oNi H,,'O
Sy.'em>, trw, aM Chco,,,, Ca"I/",mical"'"" Ltd, 16 FCC R<:d 1S291, ~ 8-9 (CCB, WTB 2001) ("IDS-eho",,')
(gr.mting """,fur of eo"""l im'olving an incumbenl LEC .nd in-rtgioo ~rovide, oflocal e~"hangc and ""chong.
ace"", sorvic", wlletO lIan,,,,,,,,,,, ~.erall roonlled in pro-compeli'iv. bonefilS). u.. CotrUltission approv<d
Win<!:ltreilm'. >eqnisitiOll' ofCf C""""..u<:oli<m>, D&E CommunicOliol1!l, ~~.., NuV.", and low. Tclccom in
light ofth... precedents, See Pull~o Noli.., 25 FCC Red 1268 (WCB 2(10) ("W"'M"",,,,,,"U<tV<J:<') (citing ros­
en"",,); Publio Notic.. 25 FCC R<d 5456 (WeB 2(10) rW",dslreom-Iowa") (o;Lillg mobal Cn=;ng-C;!i=r.f);
Pllb~, Noti<:<, 24 FCC Red 11672 (WCB ;oI)!l\ ('Wmdstreom.Lacom') (cili., Global C"",.ihg-Citiuns aDd Tf),'·
Chorw), Public Notice, 24 FCC Red 10148 (Well 1009) CWind.<l>=m-DH.") (oiting Globel Cr..sj~g.ciliz=<);
Pol>~c Noti<e, 22 FCC Red I5I4S (WeB 2007) ("Wllld.!l1'e"m-CTC) (citing Glebal Cmss;"g_Cilize"'"'Id TDS­
eM",,). s•• ,,1:<0 .4pplicaUM:J FiWft' Ihe Transfer aJC"~trel 01&nborq Corpora/ion Ie cen"'ry Tel, ;nc.,
Memorandum Oprniou and o..der, 24 FCC Red, 8741, 'f1Il ~·19 (20091 ("Emba"l,CeJ1IuryT.r) (<itiog TDS-Che=
in "fllld[ing] that tho proposed =ction is unlikely 10 ham> ootIll'<lili"" Ol potential OOI'Ilptlilion in lbo« 10><:11
marhts whore !he Applj"u" ."""ntly compete'); Modi_ Ri,'.r CotnmunicatiotlS Cotp_, Publio Nolioe, 21 FCC
Red 625 (2007) (stal;n~ 11001 tr>t\S{ereo provided oomptlili.. ><ceu ,.Moe in traltsfero,'. ILEe =iIOr)' in """
,tate) r'Madlson Riv<T')' !P""'w, MH. NOli... 22 FCC R<:d 3SM (Well 2007) ("Madiron Ri_ GronI).

15 'Tho: TranA8<lion ;"vol~o, no ILEC Ildjaccncio, _0 noither C}CotnIn nor ilS rubo.idi.,;« are fLEC, in any
...m
to hi duio..-.! _bovo, N'orligh' j, tho Q-C01l'.m ",n,pally Illat provides roIBil '010< ...moe,_ NTI pmvilb data
''''''ice> only "<Ld KDL'. f<>ou> i, "" Ill. whol ...lo lib<rflnng.baul,trnnlijlOri """w.
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(lhe vasl mJjoIiry" ofwhidl are n~siden,ial CU'llOmers) ,.,,11\ Ie., th~J1 90,000 lines rmnbined. L' In

Lexington, mo'eClver, Windslrcam face. direct md pOle'ilial eornpe\.ltion by a olllnber of olher

competitive carriers (with, like Norli,ghl, a focus 011 busine', C\l510mers), iochlding AT&T, Aero

CommunicaliOJ15, ALEC, Birch CommunicAtion., Granile, Insight, Levd 3, Vcnzco. Su.iDe"",

NavigatDr, NOS, PaeTee, Tckove, Tcrrablue Jod twtelecom

;\llhough a geographic overlap a180 exia,~ between 1.1"" service area of KDL md

Winwlream ILEC \erriIO!)'. th;" overlap dOf'll not raise any COmpelili"e COllCern:l because KDL's

services do nol directly wmpet.e wilh Windsueam's ~ervic", KDL ~rimarily provideslong.haul

liber tramport >ervir.es for c1triers lhrough a ",gionel ll."tworlc locatea. in certain midwe.t,

southeast and ellSt COasl i1Ieas of lh. o"nutty:l.,' illu:l!:raled in Exhibit D. KDL'; ~t",n"m

include wi",le:.& providem, cable compame>, long diitimce camefi, Inlemet scm"e providefi

and tradition,l ClECa, To provide 'nch whcl~le long-haul services, KDL mainl:liM

coJ1ocation~ in vatiOlJ> lLEC central nffices from wbich KDl's CIlstomem can CODDect !heir

facililie-<i or facililillS lcused from the ILEC to KDl's long-lJa"! fll;><:r tnOiiport oeTWOrII:. A

number of these co1!ocaliocJ are lo...ted in Win&tream territory.II bot urJilt.e Wiodstr=, KDl

does DDt provide wholesale llt\t-mik coonectivity. Ra!her, KDl's customers lellOe !he lui-milt-

connectivity from Wi,..j,,"!ream to coonecl to KDL'. facilities for trampart to !he cu;tomer POP

or nlher flcililil\.il located oulside of Win<i.tream's loeal 1UC .ervice area. Thus, while in •

" 111< ,..", ~."..af o~",I"P iIl~olves Gl..gow. ","""'0'<)0. wh",o Norliglo 1IO longer ""ti~<ly tlllIlUo; 'ervice
""d \IOtI.~ it OfIJy ..""', 82~ "",,\om.,. with • combill<d 903 ."""" lin",. From !here, l!Io .i"" Qfll", o><rlllpa drops
even. "",to p\tO,ipi"""ly, a.; [oil"",,: ElizllJ>ethlo'OTl - 18 customemlla4 linC!; &ru. - 1 """""'.......~2 line,; Smith',
Oro,'. - 7 ""'1D"",mlll Ii_, Lei"'h!ield - 5 "",,1D...<rB!9 I;"'.; 8'''''".11- I o.",.,,,,<:<IS lie'" Maotioello - I
c,.."'m<:r18 lin",; 8"" Spring _2 "",,-'4 liooe:<; Columbia _ 2 oualDmersf.llin..; SbqllI=bvillo _ I CUJ1D,"erl'l
I,ues; B""""'ville - I eu>1orn<,il h"", o....Y"'ilI. - I c""lDrnerlllillo; CI..-bon _ I 0"",,,...,,'1 line: ""d Park Cily
- I cllSIO,nerl[ lin•.

I! The WL oollO<lltio,", in Wind>~"", l<ni"''Y ~ lao.red in l!Io lbllowing mat~to: Qt. (DllJlnn ""d
l,r..~);Ken"",ky (Lillington (4). Aohl""d. Bm4, Elit.abeth,own, Gbuga...-, HIIZlItd. Lolldon, Maneb..trr,
M_he<Id. Shepherdsville and S""'=CI); ond Ohm iN.w..-k)_

,



sense there is SOIlJL\ overlap in the Windslredm ILEC mark",. where KDL haa wUOc-atiOlli, the

services are complementary and the combil'l8liOll cr the IW~ enliloe. will .tNt 10 enl"'nce lhe

combined compalLies' ability '0 offer a cc>mplete .nd·ll)-end seJVic~.

NT! also overlaps wilh the Windslrewn ILEe service territory in lhe swne marki:~ ...

KDL." Like KDL, the NT! ovc,lJ.p mi<c. no competitive OOIlCCrTI.'I because NIl';; service~ do

not directly compete wilh Willdl!t='s services. NT! does not provide any voice ;;ervices and

only providee high Ipee<J daLa services to large enterprise cw!omers and school disltict..l that

pll(\i~ipa(e in ~ Schoolg Alld Ubruies Support Mechanism (also known 0.1 E-Rate). NT! abo

pro~jdeJ J.limite.d ll/MWIL of private !tampon .ervice. 10 can;er cwtomen ami Ul KDL in order

to enhance !he ",.ch of KIlL'1I fiber network. The enlerprise .Wlomers and achool districlB

.erved by NTl '-fa wgely in Acbn>os, AJ!lOOma, Georgia, Illinois, Indiaoa, Kentucky, MiSBOUri,

Te;o.a~. TeMcssu, Virgmia, and W;.coo.:lm.

The Commwioo Iw Wl.iformly aJl?r~"ed similar non-REOe IIallilllCriona involving a

limited Dumber of overlapping andfor adjacent exollll.nge, .ftecling a limited numb« of acce..

lines.'" This lraw;aolion clearly me<:\s. this. standard,I' Among Windsll-eo.m·, over 1,1100 [LEC

exchauge., there only a Iumdfui of de minimis ILEC-CLEC overlap., re:iulting from chii

19 NTI ,bate. n,,,,,h of the """'" geogmphi< ,orvi"" """ ... KDL

'" s,..e, e.g" TDS-CM"" '1'19-10; XO Co"""""kafiOIlf, I"". laT c""",nt la 1"raN,r., C"""", 0/Lio....'" """
Aurha,lzatio"l P!JnU(11l1 '0 &orran ][4 and J10(ri) altJi. Ca",,"unka,i<,.,, ";;1 and POllliOl>I"r Derl"m"'rrRl'MJ
PJSrjrmnl ro Seo:lion 31O(b)(4) oft1<. Ca"'''''''',''''"-,,.... Ae" 17 fCC Rod 19<1l, ~ ~O (IBIW"ffiIWCIl 2002) (finding
n" anti<:mnpetiti~••lfocl. resulling liom tbo combined ope",ti"" of""'o ",·..Io(lllin~ "ompeli~veloco! e>.clI""l!e
=rie", bee.WI. of"'" Pre:!onoc of olbcr compe~",'" and the _tioo ,."ulli"ll in public inIcrt:ot bmdilo);
WlNis"..__~" I; MPdlzol> Rf...ral 1-, and Madi.sM Ri-er a"'''I.
11 S"" Gloo«l Crw,illg-<:iliZl!1'lJ ~ 7,

to



TrlllIiiacLion, primarily luniled to one market in Ketllucky, and there ore no !LEe lliijacencies.n

Importantly,lbe combined company will fa.oe ~igni(icitllt rompet'lion in the enterprise market.'-l

D. Internation.l s."tion 214 PuhUc Intere.\t Con.iderdilms

Approval of Lhe TrMLl'I.<:,ion (i) will promote ""d pr~erve competition Ul lhe

intematioJl.:l1 teleoommurucations Illeti"tplace and (ii) will en..ure that Windstrearn Iw the

necoss"'Y :lulbo!ity La conlinue to offer Icamle;~ iULernational sol"h:e. lJ;> e.i.,ring Q-Cornrn

owlOlllers. The Tnm=tion poso. ll(l ru~ or :lnuromp<:litive impacl 00 the U.S. international

tdecnnnounications ma..kelplllCe. ApplioanL. wgether bold OW}' II tiny ~bare of the internOlional

telec"mmunlcations l!W"~el and therefore the Applicant! .....ould ba.ve no ability 10 "homely

affect competilloll.14

1n oJdirion, rhe Commi~.ion's mncipal ooru:em for "lbe e~ercjse of foreign Lnarket

power in the U,S. market" is that ,w:h market pOWel" "could harm U.S. con.<umers Lhrough

incre:lSe. in price!, deu".... in quality, or redW:lioo~ in altema.lives in end \lser markets.'''; As

the Commi&9ioo "'plain"J. f"rther, "generally, !.his ri.k occ\ll1l wben II U,S <:ani.r is alfdia.ted

w~h II foreign carrier Lhal. b"" .ufficieOl mark., pl",er on the foreign end of II route to affect

competition sdvenely in the US W<lrkel."l! As d.i~cU,sJ;ed ber~jn, WindJIlrWm does not

" In connast, GlobtJ C,..,.<,iIog-Citiu= involved adjacencie, in fo,", =', aod .t,o involvO<i 71 etCch'lllgt. ~ing
from. coupieofh~ 10 .""",Iy 300,000 access tin... See Global Crossing LtJ. And Citizens COnullllni.:oM...
0>. Ex Parre Prese,..,Ii"", CCB PoL No. 00·], at 5·b IUld A_hn:tlll C, Windsrream', ac<jwsition ofer
Cornmtlllicalio". CIltl.ikcl OWly adjocencies as well ... ,imitor nllltlbet ofILEC-CLEC overlaps (eight rew) w
the Bureau fOlltld lluIl the Comunission'. ",tionale &0", Gl"iwl C,,:mJ"g-CirizllltS and 11l,·C"ko..".- ,upported
approval ofllral tran<.eti"n. s.. WindEinam--CTC '" I. &< a1w W,ndE<ret1_D&E oJ J, 1t7~,hIre<>m--Loroom at 1;
1t'".{.-r",,..,..NuVox oJ t.

}) s.. ~q--C''''''''JIT'''' 19 (otatiIlg lhllol "!Ii"e" til< ellhBnc<d ~'OIIII< "l'l'artllnitiu in ."""""1 .nL"'!'';",
=lrl",",,-. . ",mpotiti.e LEe• ..., OlD.. iw:ly lrllllrget sueb e""Lom.,, when emlfting en ""',,,.

MSa' "'P"a OO1e 13 (d<scribinB U'IO Commi,oion', io",rnali<>llII.l It."""" .lola).

,j RuJ" tJR<J folicies a~ F"""t" P"".:Ipu'J"", .. Iho U.s. Tel""""."..mi""li"", Marbl; """'kel Entry a..d
R"gI'I"'Wt o/For~if."".4J!1Ii<IWEmili." Ile""rt aod ORlc.r..,d Ordct OIllt<co",id<",tion. 12 FCC Rt1l. 2l~91,

2J9.1I·54 (1997)

::6 S"" id



currently have and will.no' !cquir.: 'hrough Lhi~ Transaclion auy allilialioIlli with foreign carriers

- with ,narket power or otherwise. as a Ie.ull oflhe Transaction. Thu~, COllSurnerll will not be

arlver~ely .fJecled by virtue of the Tran!lllcrion.

lV. SECTION 6,3,24 INFORMATION

In iceordwlce wilh Section 63.24(e) of the Commi.,iou'~ rules, 47 C.F.R. § 6Jl4{o), the

Appl.icant13 submit 'he following infomllltion in <upport of the inslant "Pplica.lIOn. illfu."lIIltiQU is

provided re8poll5ive to rhe provisiollS of Section 63.18 of Lhe rules, p.rngnph~ (.) thr<Jugh (pl. '"

applicable.

(a) Name, address, and telephone nuo,ber

Q-Comm Corporalion
8829 Baud Sl.
Overland Park, KS 66214
9l3·754-3339 (Tel)
812_759_1647 (Fax)

Authorized Carriers (inlernational .odfor r!mnesticl, with FRN NwnberB:

Norlight, ille, (FRN 0007345754)
Norligbl T~lecornmunicatiollS, Inc. (FRN 00027(4682)
Kenru,'ky Datil Llllk, Inc. (FRN 00(4565008)

Transferee:

Wiru!o;tr""", Corporation
400 I Rodoey Parham Rd.
Little RQdt;:, AR 12212
(501) 74S-7000 (Tel)
(jO 1) 748-7996 (Fax)

(b) Gtizeulhlp

Q-Comm e-.rporQtion i~ a Nevada corpornlion.



Authorized Carrier, IinT~matio",,1 amI/or dotlllmic):

Norlight, Inc. L. I Kentucky corporall{m,
Norli~ht Idec<JIlUlluwcalioIlS, lru:, "a Wi!otoosin corporatioo,
Kentucky Dill!. Link, Ino. i~ a Kentud:)' rorporntiO\l,

Iransf=e:

Windstream is a Delaware corporatioo.

(c) CMllactloformation lAn&wer to IBFS Main FornI Question 10)

For the Irwferor lIlld AUlhorized Carrier!:

John Chuang
Corporale CO\Jf'\Jel
Q-Comm Corporalion
8829 Bond St.
Overllllld pm.:, KS 66214
9D·754-.l339 (lei)
81 2.759.1647 (Fax)
j.,hn.cbuang@qservicegco.com

Witll a copy 10:

Jean L. Kiddoo
Brert P. Ferell<",bak
Bingham McCulchen LLP
2020 K Sb;eet. N.W.
W>Ubingum, DC 20(}(J6
202-}7}·6oo0 (fel)
202·)])--6001 (F~)

jean.kiddoo@bioghom.com
bn:tt.ferencbak@bingham.oom

&lr the lraMferee:

Eric Ei:iliorn
Vico Pre,idl:nt - federal Government AlTaiR
WiodslreaOl
1101 17th Sm:cl, NoW., Suill: 802
W>Uhingwn. DC 2(}(J)6
(202) 223-7668 (Tel)
(202) llJ-7669 (Fax)
~(ic.n.einhom@windslream.com



WII/'" ~opy /0:

Kenn~ D. P.!rich
M.,.~ A. Walk.,
WiLl:irnOD B!{ll;er Knauer, LLP
2300 N Srreet, NW, Suile 100
Wa.!hi!ll!to:m, DC 200]7
(202)783-4\41 (Tel)
(202) itlJ·53jj (Fu)
kpalrich@wbldaw.coll1
mwalker@wbklaw.cOtn

(d) fnkrnalional Section lH Authorization. (AlI8wer to IBFS MAin Form
Quellion 10)

AuthQrized Carriers:

Norlighl Telcrommuniclit\oD:i, Inc. i.l &lllhorizoxl 10 provide (I) global fucilitierbuod

services pUl"'uant It> inleInllI;on~l ScctiOll .214 auLlwriulion gr.moo in IB File No. ITC-2J4-

19960826..{)04ll6 (Old file No. ITC-96-481), (2) glnba.! resale .ervice.. p=U!lllt 10 inlemarioMl

Seclion 214 ~ulhQrilaliou granted in 1B File No.lTC-214-19960826_00407 (Old File No. ITC_

97·478). :wd (]) Ucililies-ba.ged private line, point-to-poiJl.t of poinl-llJ-muiUpoiDt voice and data

service. helween dIe VniCed Slllte and Canada pUllmant to intmlil.lion~lSechon 214 authoriz:JJ:ion

granted in IB File No.lTCZI4-1994Cl224-00080 (Old Fik N". 1TC-~l?9).1l

On Augusl 16, 2Cl1O, NTI filed a pm fOrma ",,~jgnment of its inc.mwtional Section 214

!lIJUlorirntiona 10 its Il.ffili~I", NorJigh(." Depending on the timing of the CCJlllnri"l"n'.

prooes.sing, the aoove-rererenced iniernatiolllll 214 authorizalions may be held by Nurllgh~

rother th!lIl NTL al the lime the C""uni$5;"Q aclll upon the iIUllant "ppllca.tiollS >Jld the Applicanll;

elo~e the Trzm...tion. Accmdingly, Appli.;anll; request that the Commislioll.'l ae'koll. on tbe

11 n- ",_ooal Section 214 anthDrizationll ....'" gror.lI>d Til NorliP~ "'~.....hie. ,uboeqll<nlly chIlDBed j",

nunc '" "'<Jrligh1 Tel""""""",;".a.",,,. Inc.

20 18 File "'0. ITC-ASG-INTR2010.01566.
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il!lemationa[ Se<:tiOD 214 portion of t.bi~ ApplicAtion apply to whichever enlily, Nl'1 Or Norlight,

that then curreDlly holds lhe above-ref"re""ed IIllcIlIlItional 214 anlhorizalioru.

Truo&fernr

Q-Comrn bolW no jnl.erutwo"l Section 214 ButhoriutioIl'i in il~ Own righI, but ils direct

~ob~idiuy, NTI (Norlight - subsequent llJ lhe pro forma ai>8ignment). holcb the interuatiollal

Section 2!4 aut!loriu,lion described above.

Tr.I!l.!l'=e:

Windslream hold~ DO mb=m8liOIl.lI Section 214 Ruthoriz.alionl! in it:;; own right."

(h) Ten Pe",cnt or Gre:l.11OT Int~rest Holdenllnb:r1ockiog Dlrecu.ule, (Aniwer
ro IBFS Main Form QIUlSlioD. 11 and J2)

To ill know\<:dge Wiochtream ill 8Ild wili =in p<l/ll-clo~ing a publiely"trnded oomp8ny

with lID 10 percent or gn:,,"" inre,e:o;t holders.

Win<ktream I:laJ lID interlocking d~'of1lle" wilh a foreigll .:anicr, no, will it have any

ruch interiol:lting dLn:C!malJ:s afte:r cooaummation of lhe trnllliaclion.

(I) Foretg.. Carrier Affi!l.Ul.on Certlficlll.oo (Aolwer to IBFS Maio Forlll
Qu~tlnn14)

Wimlslream certifies ,bat it will have no foreigu camer affili~tioru upln collllummatioo

"f,hc=ti"n.

(j) For,iiU Carrier and D...DOltiOll Cnunlri.. (Answer tn IBFS Mllin Form
QUUtiOllt 14-17)

Wind.£tr= certifies lhal upon «Jll'iunlmallon "f Ihe Transaction: (I) it will not be ~

foreign carrier: (2) il will not control ally r"reign carriers; (3) no entity thai will own m"re than

'9 Wind>Il'<>nl" ...<hori=i >Ub,idiarie' provide infrnullior.oJ ..1.""mmuniootiOll.l HeMo." p""'''"''' '" lho
following inllomari"".l Seotion 114 .ulhorizalions: Filo SM_ rrvll4-~OO6.(l816-004J3; rrc·214·200M1l9_
0045 I; ITC·114-199811 iUt»1J.'; rrc.214-20010802-00418, ITC·1l4-20060S0!_OO26I, ITC·214- 1991040S·
OOO~4: ITC_214-19971l70-' ·OOo~l; ITC·114-19930Jll2--OOOOJ; rrC·214·lOOO0627.(104(18, lrc·214-j996Jli~
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25 percenl of m cananl Winds'ream conlwl. a ("reLgn c<llrier; 3Jld (4) two or more fu'cigu

carriers (or partie, that control foreign came,..l will '101 own, ;0 the aggregate, more than 25

percellt of Wind,tream,

(k) WTO Membenhip ofDe5tinatioll COIIDtrie. (An,wer to IBFS Main Form
QUe:ltions 14-17)

Not applicable.

(I).(m) Nondominant Regulatory CIBi.lfleation (Aoawer 10 IBFS Main Form
QUe5lioIlI14-17)

No! applicable. A, Wlnd.5trearn will have Jli) furc;gn camer alfilialioM. it i, colitied to

contilll.lOO nondominllnl regulatory classification pursuant la Section 6J.\ D(a)(1) of the rule" 47

C.F.R. § 63.10(a)(1).

(n) Special Conce5.ion, C"rMcalwn (An8WU 10 ffiFS Molin Fn.1n QlIc,tioll 21)

Winditr"""1 cerlifies thot il hilS nol agreed fI:J :leDepl special conce:lIiioll:i directly Or

indiroclly from aD} foreig:n COWl!Iy with "'opec' to any U.S, intel1llltiollll.l Nlull: where the ["reign

carrier pO••<:o.ilei Illll.f""t pO""er 011 the foreign end of the roUle and will not ""rer intll ;u"h

agreement.< in the fulurl:.

(0) Federal BenefiWAnti.Drug Abn.e Atl nfU88 CeI1lflntton (Amwer to mFS
M~in Fonn Qn... tinn ZS)

Apph"4II~ oertify PUllIVlllIt to Seclions 1.200\ lhrough 1.2003 of the rule:;, 47 C.f.R.

§ 1.2001-L.1.003, that lID party 10 the applicalion is mbject to a denial of Federal Benefitli

putSIJmc tll Seclion 530 I of the Anti-Drug Abuse Acl of 19BB, 21 U.S.C. § B62.

00634; lTC-214--20080709..oDJ 10; ITC·2l4-100l0SOI-OOl66; ITC.214-2001082J-{I0464; ITC-ZI4-Zoo.IO'106·
00360; 1TC-214--19960nS..oDJ39; ITC·ZI4-1001050Hl016.1; a.d ITC-~14-1 ~990323-O016'.

"



(p) EUglbillty for Strean,liD~d Prr>Cliiiol!: (Answer to IBFS Main -Form Question
20)

As Windsll;earn i. "ot a foreign carrier and doe. nC'l hBV"I: <lily foreign carrier affiliation-;,

lhe iIL'iULnt ~lic~h,," qualifies for streilITllined processing pYIliUillll 10 Se.:rion 63.12 of the rolell,

47 C.f.R § 6] II

V. TRANSfER Of CONTROL OF DOMESTIC SECTION 214 AUTHORITY

Pur5uanl 10 Sttlion 63.04(h) of the rule., 47 C FR. § 63.04{b), inIormation responsive to

Section 63.04(a)(6).{a)(12) of the rule. i. provided LO [Illilill A.

VI. CONCLUSION

for the foregoing reason8, Applici1I1l.!: reque;;r ""pediled CommLilsion coMent to the

tr1l.lL:ifu of control of lhe identified Q-C",nm mb:'Sidiarie5 10 Wiod;ltc8n, lD cOlllle<;lLaa with the

Tr:mo;a<:t(on described herein.
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t:XHlUCf A

Tr8Dlfer ofControl oe DOlDestic SectioD 214 Authority
Inf"floation RctpoD.lite 10 Se~tiou 63.04(a)(6)-{a)(12) of the Rol'"

I. Description of Transactinn (§ 63.04(8)(6)

The TrwuIIctioD i~ described in SecLi"n II.

2. D~~ription "f Geographic Semce Area alld Semcn ill I:arh Area (§ 63.04(a)(7)

Applicants' wireline do=stic imen;la.te and inLeI1lBlj{)lJjI: .e['<i/oe. are de:;cribed in deillil

in Sections t ""d III Q.comm and Wind:.-tre:un snb.iJi~eB both presently oITer domestic

inlenlate and international Ielecommunic3.liOD.'l :icrvice:s ill their aervice territories, and

Windmeam ilUblidiorie~ or Ihe combined colDpanies will continoe to offer such aerviCe<l after

COn!illIllmalion of lbe lDerger.

J. Stteamlintil Proceasing (§ 63.04(8)(8»)

Applicant.! do DO' ~eek .tleamlined processing of the doolealic in'cr.l;ite .eclion 214

Jpp]ioalioa

4. Other Related Application. (§ 63.04Ia)(~»)

Rela~ to the instanL Application Me c\>ncnrrently-!ile<! applicalion> to Il:anster cODtrol of

Q.comm's sub~jdiaries, NTI and Norlig.h~ holding vllriow Tille III win:lcs!I liceasea 10

Willdslreanl. (See ULS File No, 0004354631 for the leo.d "Pplicalion.) In addition, on Au.gu<t

16, 2010, NTI filed a pro jorma ....ignrru:nL of ili intcllllItiolJjl[ Secticm 214 authoriZlliiollli to iLi

afflliate, Norligbr.'"

5. Sialement "r ImlllUient Bmrne88 Failure (§ 63.04(a)( I 0»

Not Applic:tltle.

30 lB File NQ. lTC-ASG·lNIR20 lO.o0256l\.



6. SepllrBlely Filed Wajyer Re<[ue.l:i (§ 63.04[B)(ll))

Not applicable.

7. Public Iuterc:st S latemeut (§ ~.Q4(a)l12»

See Sc,tillullL

,
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Exhibit D
lQ)UNTI Network Map




